RESOLUTION NO. 2008-01

RESOLUTION OF THE RIO NUEVO MULTIPURPOSE
FACILITIES DISTRICT APPROVING AND AUTHORTZING
THE ISSUANCE, SALE AND DELIVERY OF TIS
SUBORDINATE LIEN EXCISE TAX REVENUE BONDS,
SERIES 2008, TN AN AGGREGATE ORIGINAL PRINCIPAL
AMOUNT NOT TO EXCEED 580,000,000; APPROViING THE
FORM OF THE BONDS; APPROVING AND AUTHORIZING
THE EXECUTION AND DELIVERY OF A MASTER TRUST
INDENTURE, A FIRST SUPPLEMENTAL TRUST
INDENTURE, A FIRST AMENDMENT TO
INTERGOVERNMENTAL AGREEMENT, A BOND
PURCHASE AGREEMENT, A CONTiINUING DISCLOSURE
UNDERTAKING, PRELIMINARY AND FINAL OFFICIAL
STATEMENTS AND ALL OTHER AGREEMENTS AND
INSTRUMENTS REQUIRED FOR THE ISSUANCE AND
SALE OF THE BONDS; APPROVING AND AUTHORIZING
THE ACQUISITION AND CONSTRUCTION OF CERTAIN
INFRASTRUCTURE PROJECTS AND CAPITAL
IMPROVEMENTS FOR THE DISTRICT; AND DECLARING
AN EMERGENCY

WHEREAS, the Rio Nuevo Multipurpose Facilities District (the “District™) was
organized on July 19, 1999 by the City of Tucson, Arizona (the " City") and the City of South
Tucson, Arizona, as a tax-levying public improvement district and a political taxing subdivision
of the Slate of Arizona (the "shtle"), for the purposes of acquiring, constructing and developing
certain multipurpose facil ities (Ihe “Multipurpose Facilities") on certain real property located in
the City (the "Ml/Ilipurpose Faci/ilY Site), pursuant to Section 48-4201 et seq. of the Arizona
Revised Statutes; and

WHEREAS, pursuant to Section 42-5031 of the Arizona Revised Statutes, the District is
entitled to receive from the State and, pursuant to Section 48-4203 of the Arizona Revised
Statutes, the District is authorized to use, cCllain excise tax revenues (the “District Excise Tax
Revenues™) to construct, finance, Furnish, maintain, improve, operate, market and promote the
use of Multipurpose Facilities and other structures necessary for full use of the Multipurpose
Facilities and to pledge the District Excise Tax Revenues to secure the District's bonds or other
financial obligations issued or incurred for the acquisition or construction of any or all such
Multipurpose Facilities; and

WHEREAS, the District now desires to acquire or construct certain Multipurpose
Facilities within the District, as more fully described on Exhibit A attached hereto (collectively,
the "2008 Project’); and
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WHEREAS. the 2008 Project constitutes secondary components of a Multipurpose
Facility, within the meaning of Section 48-4201 of the Arizona Revised Statutes, (i) located on
the Multipurpose Facility Site, (ii) owned or leased. or to be owned or leased, by the District or
other public entities and (iii) consisting of on-site infrastructure, artistic components, parking
garages and lots, public parks and plazas, and related commercial facilities: and

WHEREAS. in order to finance the acqui sition and construction of the 2008 Project. the
District proposes to issue and sell its Subordi nmc Lien Excise Tax Revenue Bonds, Series 2008,
in an aggregate origind principal amount not to exceed 580,000,000 (the "8onds"); and

WHEREAS. the Bonds will be isslcd pursuant to a Master Trust Indenture. dated as of
December |, 2008 (the "Master Trust llldenture"), between the Digrict and WeBs Fargo Bank,
N.A., as trustee (the “Trustee™), and a First Supplemental Trust Indenture, dated as of December
[, 2008 (the "First Supplemen('), between [he District and the Truslce, and payable, together
with any obligations of the District hereancr issued on a parity therewith, from and secured by a
pledge of the Digrict Excisc Tax Revenues on a basis junior and subordinate to any obligations
of the District payable frolll and secured by a senior pledge of the District Excise Tax Revenues
that may hereafter be issued by the District pursuant to the Master Trust Indenture (the " Senior
Bonds™). and

WHEREAS. a portion of the dcbt service on the Bonds may be paid by the City, to the
extent required, as part of its obligation pursuant 10 Section 42-5031.0 of the Arizona Revised
Statutes and the Intergovernmental Agreement (Relating to Rio Nuevo Multipurpose Facilities
District). dated as of February 1,2000. between the District and the City. as amended by the First
Amendment to IntergovenliTicntal Agreement. dated as of December |, 2008 (the "IGA
Amendment'). between the District and the City; and

WHEREAS, the Bonds will be sold to Piper Jaffray & Co., Inc. and Stone & Y oungberg
LLC, as underwriters (together, the “Underwriters™), pursuant to a bond purchase agreement (the
“Bond Purchase Agreement™) to be daled the date of execution between the District and the
Underwriters, and

WHEREAS, the District has previoLJsly cntered into a separate master trust indenture
pursuant to which it has pledged the District Excise Tax Revenues as security for its master
promissory note securing the District’s obligations pursuant to a Loan Agreement, dated as of
November |, 2005. between The Industrial Development Authority of the City of Tucson,
Ari70na (the "Alltltori'Y") and thc District relating to $5,800.000 in aggregate original principal
amount of the Authority's Junior Lien Excise Tax Revenue Bonds (Rio Nuevo Multi purpose
Facilities District - Fox Theatre Project), Taxable Series 2005 (the "Prior Bond Obligation"), of
which $4. 175.000 is currently outstanding: and

WHEREAS. the District's obligation 10 pay the Prior Bond Obligation is senior to the
District's obligalion to pay any bonds issued pursuant to the Master Trust Indenture, including
[he Bonds,

NOW, THEREFORE. BE IT RESOLVED BY THE BOARD OF DIRECTORS OFTHE
RIO NUEVO MULTIPURPOSE FACILITIES DISTRICT AS FOLLOWS:
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Section |. The Board of Directors of the Dlstrict hereby finds and determines that it will
be beneficial and consistent with the purposes and authority of the District to undertake the 2008
Project and, for such pug)OSC, 1 cntcr into, execute, deliver and perform the Master Trust
Indenture and the First Supplement. each substantially in the fonns attached hereto as Exhibit B
and Exhibit C. respectively, which are hereby approved, and other related agreements with the
City and the Trustee, pursuant to which the District will issue, sell and deliver the Bonds in an
aggregate original princi pa amount not to exceed $80,000,000, in accordance with the Bond
Purchase Agrcement in substantially the form attached hereto as Exhibit D. and apply the
proceeds of the Bonds to acquire or construct the 2008 Project, to estahli sh a debt service reserve
fund, to capitalize interest for a period of up lo three years and to pay all legal costs and
expenses. financial advisory fees and other issuance costs of thc Didrict, including, without
limitation, the purchase of a surety bond in lieu of a cash-funded debt service reserve fund and
the payment or reimbursement of certain costs and expenses incurred by thc City in conncction
with the acquisition and construction of the 2008 Project and the issuance of the Bonds in
furtherance ofthc purposes of the District.

Section 2. The Bonds will be substantially in the fonn attached to the Master Trust
Indenture. will be dated the date of initial delivery, will be issued as fully registered bonds in
book-entry fornl, without coupons, in the dcnomination of $5,000 each or any integral multiple
thereof, will bear interest from the date thereof to the maturity (or prior redemption) of each
Bond at the rate or rates to he established at the time of sale but not to exceed eight percent (8%)
per annum, payable on July 15, 2009, and semiannually on each January 15 and July 15
thereaftcr during the tenn of the Bonds and mat uring on July 15 each year, commencing not |ater
than July 1S. 2011, with a final maturity not latcr than July 15,2025.

Section J. The Bonds will be secured, in part. by the obligations of the City pursuant to
Section 42-5031.G of the Arizona Revised Statutes and the Intergovernmental Agreement
(Relating to Rio Nuevo Multipurpose Facilities District), dated as of February I, 2000, betwcen
the District and thc City, as amcnded by the IGA Amendment, in substantially the form allached
hereto as Exhibit E.

Section 4. The Bonds will be subject to redemption prior to maturity without premium at
the option of the District after not more than ten (10) years and the Bonds maturing on or after
July 15,2018 Illay be subject to mandatory s nking fund redemption without premium on dates
and to the extent set forth in the Bond Purchase Agrecment executed by the District and the
Underwriters.

Section 5. The Bonds will be initially sold and delivered to the Underwriters pursuant to
the Bond Purchase Agreement a a price equal to the principal amount of the Bonds less an
original issue discount nor to exceed two percent (2%) and an underwriters' discount not to
exceed one percent (1 %), and in accordance with an Official Statement (the "Official
Statement”), in substantially the fonn of the Preliminary Official Statement attached hereto as
Exhibit E, with such changes therein as may be reduired or appropriate to reflect the final tenns
of sale as set forth in the executed Bond Purchase Agreemcnt.

Section 6. The appropriate officials of the District arc hereby authorized, empowered and
directed, pursuant to the authority contained in the Master Trust Indenture and the First
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Supplemcent, to pay the principal of, prcmium if any, and intcrcsl on the Bonds when duc but,
except as provided in the IGA Amendment, soldy from and secured soley by the District Excise
Tax Revenues on a parity with any obl igati ons hereafter issued on a parity therewith and on a
basis junior and subordinate to lhe District's obligations with respect to the Prior Bond
Obligation and any Senior Bonds of the District issued pursuant to the Master Trust Indenture in
the manner and at the time and place described in the Master Trust Indenture and the First
Suppl ement.

Section 7. The fonn of the Bonds attached to the Master Trug Indenture is hereby
approved, with such changes, compl etions and insertions as are necessary and appropriate for the
preparation and ddivery of the Bonds in accordance with the provisions of the Master Trust
Indenture and First Supplement.

Section 8. All of the Ronds will be executed on behalf of the District by the manual or
facsimil e signaturc of the Chair of the District and attested by the manual or facsimile signature
of the Treasurer of the District. In case any officer whose manual or facsimile signature appears
on any of the Bonds ceases 10 be such officer before the Bonds arc issued. authenticated and
delivered, such Bonds will, nevertheless. be valid and binding obligations of the District, and
may be issued and dclivered by the District with the same effect, as though the person whose
manual or facs mile signature appears on such Bonds had not ceased to be such officer.

Each of the Bonds will bear a certificate of authentication substantially in the fonn set
forth in the fann of the Bonds nttached 1 the Mnster Trugt Indenture. No Bond will be valid or
obl igatory for any purpose or entitled to any security or benefit pursuant to the Master Trust
Indenture unless and until the Bond Registrar (as defined in the Master Trust Indenture) has duly
executed such certificate of authentication by the manua signature of an officer or other
authorized representéti ve thereof. A manually executed certificate of authentication appearing
on any Bond will be conclusive evidence that such Bond has been authenticated and delivered
pursuant to the Master Trust Indenture. The certificate of authentication on any Bond will be
deemed to have been executed by the Bond Registrar if signed by an authorized officer or
representative of the Bond Registrar, but it is not necessary that the same officer or
representative sign the certificate of authentication o u all of the Bonds issued pursuant hereto.

Section 9. Following the authentication and delivery of the Bonds and receipt of the
proceeds of the Bonds by the Dislrict, this Resolution will be and remain irrevocable until the
Bonds and the interest thereon, and the obligations of the District pursuant to the Master Trust
Indenture and the First Suppl ement, have been fully paid, canceled and discharged.

Section 10. Each of the Chair, the Secretary and the Treasurer (each an "Alithori=ed
Officer") of the District is authori zed and empowered for and on behalf of the District to take
such actions and 1 execute, altest, as appropriate, and deliver sueh agreements, instruments and
certificates, as may be necessary and appropriate in the judgment of the Authorized Officer
taking such action or executing and ddivering such agreement, instrument or certificate, to
consummate the transactions approved and authorized herein, including the Master Trust
Indenture. the First Supplement, the IGA Amendment, the Official Statement. the Bond Purchase
Agreement and a Continuing Disclosure Undertaking, in substantially the fonn attached to the
Firg Supplement, to be executed and delivered by the District to the Underwriters to enable the
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Underwriters to comply with theirobligalions pursuant to Rule 15c¢2-12 promulgated pursuant to
the Securities and Exchnnge Act of 1934. as amended (the "Rule"). each in substantially the
respective form thereof attached hereto or with such changes not inconsistent with the provisions
of this resolution as may he approved by the Authorized Officer executing and delivering the
same on behalf of the District, such execution and delivery to evidence conclusively the
necessity therefore and the appropri ateness and approval thereof.

Section I1. In connection with the uffering for sale of the Bonds, the distribution by the
Underwriters of the Preliminary Official Statement in substantially the form thereof presented to
this meeting and nttached hereto as Exhibit F is hereby approved, and the Onidal Statcmcnt, in
substantially the form of the Preliminary Official Statemcnt. with such changes or revisions
therein from the form of the Preliminary Official Statement as may be necessary to confonn to
the Bond Purchase Agrccment as executed and as may be approved by the Authorized Officer
executing the Official Statement. is hereby approved, and any Authorized Officer is hereby
authorized and empowered, in the name and on behalf of the District, to execute and deliver a
certificn.e or other evidence confirming that the applicable Preliminary Official Statement is
“deemed tind" in accordance with the Rule.

Section 12. All actions heretofore and hereafter taken pursuant to the authority hereof arc
hereby authorized, ratified and approved for and as the actions of the District.

Section 13. If any section. paragraph, clause or provision of this Resol ution is for any
reason held or determined to be invalid or uncnforceable. the invalidity or uncliforceability of
such section. paragraph, clause or provision will not affect any of the remaining provisions
hereof.

Section 14. The provisions of any ordinances and resolutions of the District, or parts
thereof, inconsistent with the provisions of this Resolution. as heretofore and hereafter amended,
arc hereby waived to the extent of such inconsi stency.

[Signatures on following pagel
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Section 1S. The immediate operation of the provisions of this Resolution are necessary
for the preservation of the public peace. health and safety of the District. Accordingly, an
emergency is hereby declared to cxisl and this Resolution will be in full force and effect from
and allcr its passage, adoption and approval by the Board of Directors of the District and is
therefore exempt from the referendum provis ons of State law.

PASSED. ADOPTED AND APPROVED this 2nd day OF December, 2008.

RtO UEJ O MULTIPURPOSE FACILITIES

DISTRIC
By:
Name: A |g Maric Russell
Its Chair
ATTEST: n
By e ('{’ -
lame: -.1 EFF ng‘;gggé %)
Its: Secretary
APPROVED AS TO FORM:
By: o : y /71
Name: William A. Hicks Il
Its: District Counsel
6
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EXHIBIT A TO RESOLUTION 0.2008-01

Title Estimated Amount
Mission San Agustin Gardens Project $3,000,000.00
Mission Landfill 5,400,000.00
Civic Center Proj ects 10,000,000.00
Downtown Infrastructure Projects 6.000,000.00
Depol Plaza Parking Garage 11.600,000.00
Depot Plaza Public Improvements 1.400,000.00
UA Science Center! AZ State Museum 2,000.000.00
Arizona Hislory Museulll 3,000.000.00
Tucson Children's Museum (Design) 1,200.000.00
Cushing Street 13ridge & Roadways 1,600.000.00
Clark Street Underpass Repayment 9,000,000.00
Barrio Viejo 2,000.000.00
Barrio Sin Nombre 2,000.000.00
Partial Repayment of City Loan 6,800,000.00
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